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MelLite, Inc.
One Madison Avenue, New York NY 10015- 3690
Tel 212 578-0696

James L. Lipscomb
Exncuties Vict: Prasaden: &
Genezal Counael ’

October 23.2003

The Honorable William H. Donaldson, Chairman
The Honorable Paul S. Atkins, Commissioner

The Honorable Roel C. Campos, Commissioner

The Honorable Cynthia A. Glassman, Commissioner
The Honorable Harvey J. Goldschmid, Commissioner

The Securitiesand Exchange Cornmission
450 Fifth Street, N. W,
Washington, D.C. 20549

Re:  Amendment No. 2 to New York Stock Exchange, Inc.
Corporate Governance Rule Proposals
File No. SR-NYSE-2002-33

Dear Mr. Chairman and Ccmmissioners:

On October 8, 2003, the New York Stock Exchange filed Amendment No. 2 to corporate
governance rule proposals initially filed with the Securitiesand Exchange Commission
on August 16, 2002, Whiie we fully subscribe 1o the NYSE proposals on director
independence, we believe . 1at the Transition Rule in Section 303(A ) 2) as now proposed
(i) if applied in @ mecharic 3l manner. would opzrate 1o disqualify an otherwise
independent director without achieving a substantive end. (11) is contrary to the
expectations that we and cthers have had during our careful planning of compliance wirh
independence standards that we have been anticipating for some time. and (iii) would
work an unreasonable hasdship on MetLife. Inc and undoubtedly others.

Under Section 303 A{2)(b)}, a director would not be independent if any of the relationships
set forth had existed during the three-year period prior to the date on which the test for
independence is applied. Under the Transition Rule. during the period ending on the date
occurring one year after the Commission's approval of the listing standards (the "First
Anniversary Date"), such relationships must not have existed during the one-year period
prior to the date of application of the test. After the First Anniversary Date. the full
three-year period will be applicable.

Under the Transition Rule, the following anomalous situations will occur in the case of
MetLife, Inc.
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e A director who currently heads 2 committee that is required to consist of independent
directors will be independent until the First Anniversary Date. Then, because of
circumstances that existed in July 2002. the director will not be independent from the
First Anniversary Date {which we assume will be on or about October/November
2004) until July 2005. From and after July 2005, the Director will again be deemed
"independent”. It would be disruptive to the operation of the committee if a
knowledgeable director has to be taken off of the commitiee for a year unnecessarily,
especially in light of the difficulties we face in finding qualified directors.

e Because the First Anniversary Date will occur prior to MetLife’s 2005 annual
meeting in April 2005, the director, under the Transition Rule. if nominated. would
not be independent at the time of clection in 2005, but would be independent three
months later. Such za == ujt would require extensive explanation and could be
confusing to our sharenolders.

The Report of the NYSE
"Report") was made avail:

orpora e Accountability and Listing Standards Committee (the

ble for public comment. in June 2002. At that time a MetLife
executive was on the cormpensatior committee of the director's company. The MetLife
executive resigned in July 2002 and the NYSE issued its proposed rules in August 2002.
The director involved, and +fetLife. Inc.. attempted 1o address and remove the
circumstances potentially imipairing independence virtually immediately after the NYSE
publication of the Report i1 Jine2002. While the August 2002 NY SE proposal provided

. for a full five-year icok-back, Eecauss of the strong reaction provoked by such a rigid
approach there was goaod :«

-asor to befieve that the look-back would be modified to
provide a reasonable transition period. Indeed. the April 2003 NY SE proposal provided
for such a period. Thus, for approximately a fifteen-month period to Cclober 8, 2003, we
had reason to believe we w zre taking appropriate stepsto deal with the potential
impairment of this director's independence. To say the least. the reversal of direction on
this very material issue is = disappointing surprise.

We ask that the Commissicn revisit the Transition Rule in the NYSE proposalsto avoid
automatically disqualifying directors who would be deemed independent if all facts and
circumstances were considered. We believe the Transition Rule would work less of a
hardship if directors on a hoard at the time of the Commission's approval of the
Transition Rule who would qualify as independent under the one-year look-back not be
subject to a three-year {cok-back after one year. In the alternative, we believe the NYSE
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should be allowed flexibility to review specific situations such as the one we described
above and make determirations as to whether in light of the facts, exceptions should be
made to the Rule.

General Counsel

cc: Jonathan G.Katz
Secretary
The Securities and Fx hange Commission
450 Fifth street, N %
Washington, .C. 23549

Alan L. Beller

Director

Division of Corporat .3 Finance

The Securities arid I'x nange Commission
450 Fifth Streei. N.%
Washington, 1 C. 203549

Martin P. Dunn

Deputy Director

Division of Corporation Finance

The Securities arid Exchange Commission
450 Fifth Street. N W

Washington, D.C. 20549

John S. Reed

Interim Chairman anid Chief Executive Officer
The New York Stock Exchange

11 Wall Street

New York, N.Y 14065
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Robert G. Britz

President, Co-Chief Operating Officer and
Executive Vice Chairman

The New York Stock Exchange

11 Wall Street

New York, N.Y. 10005

CatherineR. Kinney

President, Co-Chief Operating Officer and
Executive Vice Chairman

The New York Stock Exchange

11 Wall Street

New York, N.Y. 10005

Noreen M. Culhane

Executive Vice Presid :nt
Corporate Listings and Compliance
The New York Stock ! xchange

20 Broad Street

New York, N.Y 10005
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The Honorable William H. Donaldson
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The Honorable Paul S. Atkins

(202) 942-9521

The Honorable Roel C. Campos
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The Honorable Cynthia A. Glassman
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The Honorable Harvey J. Goldschmid
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Mr. Jonathan G. Katz

(202) 942-9651

Mr. Alan L. Belier

Mr. Martin #. Dunn

(202) 942-9525

The Securities and Exchange Commission

Mr.John S. Reed

(212) 656-2880

Mr. Robert G. Britz

Ms. Catherine R. Kinney

(212) 656-2202

Ms. Noreen M. Culhane

(212) 656-5111

The New York Stock Exchange, Ine.

The Information contained in?hefollowing pages B privileged, confidential and intended only

for the individual named above. ANY OTHER USE ,DISSEMINATION, OR COPY ING OF THIS

COMMUNICATION IS STRICTLY PROHIBITED AND IS TORTIOUS INTERFERENCE WITH OUR
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